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STATE  OF  TEXAS  § 

Suzanne  Henderson 

COUNTY  OF  TARRANT      ,  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

PSSSS  THIS  ^N^RU^ENT^EF^M  rr^IS^nLEn^  ™™  °*  »™»  ANY 
RECORDS:  YOUR  SCC.AL  SECURITY  mMBm^S^^^^^  RECORD  IN  THE  PUBLIC 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

"Effe^^^  -of  the  24,h  day  of  March,  200S  (the 

whether  one  or  more),  whose  address  is  1507  Hanove^  Srfve  Eton  TX w\l  PerS°"'  ("LeSSOr'" 

"Lessee,"  whether  one  or  more),  whose  address  is 1021  Ma7n%t^?9Ste '  2600  S'  ™n,BTett'  LL°> 

Lessee  are  sometimes  collectively  referred  to  in  this  Lease  as  the  "Parties"'         '  Hous,on'  TX  77002  Les^  and 

l^^^^^^^  TleTsZ^  T  r0'altieS  herein  Pr« 

limitations  hereinafter  set  forth  hereby  teases  and  t^ZET  f°?  d'  fnd  $Ubject  t0  the  conditions  and 
for,  producing,  and  making  oi,  a^gX^^  d*9 

Coun*.  Texas,  and  amendLn*  .Hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  nnti™,  m  h» 

SEE  P?rv!°  ?  r'hiCh  :hiS  LeaS6  °r  an*  P°*on  thereof  would  in  accordance  Ststt  and 

provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portio If 7e  acreaa?oHhe 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  paJ^rttoU^rf^^S^ 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  b^^SS^lS^T^ 

TsC  be  consfdlrl^r,^6  "°  (2)  ^  <•""•  Should  this  option  be  Z^J^JS^SS 

h,.  1 11  co™der,fd  for  f "  Purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years  If 

a  recXbl'e  SSShST    °  *  "  P°rti°n  °'  *'  aCfea9e  then  C0Vered  ,hereby'  LeSSee  ^^designate  suih'S  by 

4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 

the'r  cohns«tuenthelemente  Pr°d^d  '"rough  a  well  bore.  "Oil"  includes  all  condSe.  dTstiLte  and 
r?mmlqrr  »,  n,  9       $  W^rton.  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 

Z ^JESSkf   '  $  r  ?  hydrocaLbon  9ases  ExPress'V  e*cluded  ,ram  this  Lease  are  lignite,  coal,  sulfur  and  o  he 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 

fj^f^f  „ROya',titS ,°n  9as  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  rovalt/shaH 

Le^f^Pr*nt  f  %>K°f  "S*  Pr°dUCti0n'  t0  be  delivered  at  Lessee's  °P'ion  t0  Lessor  a  the weK  or  to 
Lessor's  credrt  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  rich  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  heVf  is  n such I i<S 
then  prevaNing  ,n  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  preva  ing  price)  or  production  ?f 

Z£  Efhf'SL'W  and  (b)/?oi,aS  (inC'Udin9  Casinghead  9as>  and  a"  °'her  substance's  Z  JJte^toe 
hVT  .P!rCen,  (25%)  0f  the  proceeds  realized  *  Lessee  from  the  sale  thereof,  computed  a  me 
Z2tJifiL.Z  f,  6SS!e  $ha"  <have  ,he  continuin9  right  to  purchase  such  production  at  the  prevail  ng 

Pa'dh    Pf0duf     °.f  similar  q^'ity  in  the  same  field  (or  if  there  is  no  such  price  then  prevai  Ing 
in  the  same  field  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 

hereunder  0"  "  PrSCedin9  date  aS  the  date  on  "hich  Lessee  commences  ite  pSrchafel 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  Dlant 

SLTSEiST 6'  °r  *m!?e  °f  i6SSee'  haS  3  direCt  °r  indirect  interest'  sha"  be  calculated  base ^upo'n Te  h  gK 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 

ChSanflSaVed,hreLlnderf:hhiCh  arS  S0'd  '°  LeSSee'  or  an  affilia,e  of  Lessee'  stall  be  paid  bas^d  up^ 

the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products 


SSSS^^  any  part  of  the  costs  of 

delivery,  transporiafon,  manufacture HwcS  ta^n^nS  f""9  dehydrat,on'  expression,  separation, 
any  plant  or  other  facility  or  ^Xi^^^,^^^  to'^onst"J^  °P**™  or  depreciation  of 
pooled  therewith.  In  no  emit  shall  Lesso r£e?ve ^ ^ir^^L  938  Pr0dUCed  from  ,he  leased  Premises  or  'ands 
the  parties  that  the  provisions  ™*t*SJ^toto£E^  T  '?  83,68  t0  non-a™ates.  It  is  the  intent  of 
"surp,usaae"under.Ke  principles  seSnH^ 

^<lWJ5E^  «  ■"-  owns  more  than  ten 

outstanding  voting  interest;  or  (ii)  a  corporation  j^H  venture  pale^hfo  or  oZ^^  ^VT F'T (10%)  0f  *• 

msm^m 

l  £$£TJi  °'her  r?Vf y  Payments  Under  ,his  Lease  sha"  be  Paid  °r  te"dered  to  Lessor  at  the  address 

o^ml'to^ 

holff  n'n"  th°cU$i  ?S  "hlk|.mions-  ,lf  L„essee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
npuf 22?         90vem,menta'  aUthority' then  in  the  event  this  Lease  is  «*  ^envise  being  maintained  in  forc^shal 

r  lis  w.ssffi  i^^^^^^rrir^ 

wp  %nir  fU  Paymg  quantities  from  tne  Leased  Premises  °'  tan*  Poo'ed  therewith  /^effikEtfS 

ESJKT     °  Pr°duc,ng  ,n  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  welfs  on  me  Leased 

SSr^laft&'E^  hp3  reaS°na,2ly (pmdent  °perator  would  dri"  "nder  The  same  or  slmTar 
(a).t0  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 

9.  Pooling  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premie  or  inters 
therem  w.th  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered by  this  fealf^er  before  or  afterte 

op:~  Lessef  deer *  necessary  or  proper  to  d°  s°  ^tSS^X^ 

operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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this  Lease,  sha,,  be  inciuded  in  any  unit 
horizontal  completion  shall  not  exceed  eighTylo)  aires  2t  a  111  m,?m  V  SUCh  P.°?"ng  for  an  oil  we"  which  is  not  a 
for  a  gas  well  or  a  horizontal  completion  sffi  ?f  ten  ?ercent  <1°%>  "id 

tolerance  of  ten  percent  (10%).  For  the  purpose  ofTe  foreaoinn  fhf  .J^  i6?0)  %™  P'US  a  maximum  acrea9e 
meanings  prescribed  by  applicable  la*  w  ttSSw^^SS^^?  °J  W6'  a"d  "9as  we""  sha"  have 
"oil  well"  means  a  well  with  an  initial  ^SSffiShS^'  k  'f  1°  deflnifon  iS  50  prescribed. 
with  an  initial  gas-oil  ratio  of  100,000  cubic  Kw  K?^  935  We""  means  a  we" 

normal  producing  conditions  using  standard  tease  Orator farn  ^  ™  24Th°u.r  Patron  test  conducted  under 
completion"  means  a  well  in  which  £  tortwnKSESES  eq"lva'lnt  'f*119  eW™"t  and  "horizontal 

component  thereof.  In  wn^^oM^tm^S^  wi£fn !    h'" T^T  the  reServoir  exceeds  the  vertical 

m  ^sign^.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 
n  whole  or  .n  part  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligation!  of  the  pa^mS^JSS^ 
to  their  respective  heirs,  devsees,  executors,  administrators,  successors  and  assigns;  provided  ho™  i ^Leseels  to 
assign  any  part  of  th.s  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  o  Sate  thereof  if  sh*\ 
give  wntten  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  six*  (60)  date To  a^gnment  NoThanae  in 
Lessors  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligation oS^ 

ceX  or ^rr^L^"  ^b,ndmg  °"  lrST  Unti' thirt*  <30>  days  after  Lessee  has  been  furnished  the  o  igtna.^ 
cert.fied  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 

S \uSeQ  ortun«'Lessor  has  satisfied  the  notification  requirements  contained  in  Les'see's  usua? %Z  of 
d  v.sion  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 

obligation  °r  assi9nment'  and  Assi9ne*  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 

rJ™,He'eaHSe  3n?  VeftiC?lu P"?h  C'a"Spl-  Lessee  ma*  al  any  time  and  from  *™  *>  time,  deliver  to  Lessor  a  file  of 
ecord  written  release  of  th.s  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 

^tl3fhy  dtPlhVr  ZT6S  th/re!J1nder-  and  sna"  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessees  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
assigns  sha  I  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
no  nght  to  dnll  horizontally,  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  any  lands 
pooled  therewith  or  otherwise. 


t  ..T2^'  6  evels  associated  wiln  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

1*  Regulatory  Requirements  and  Force  Majeure  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction! 
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such  laws,  rules,  regulations  or  orders  Tbw  mZ^n^n       °'  °'her  °Peratlons  ™  Panted  or  delayed  by 
electricity,  fuel,  access  or  easements  or  bv  fire  It  ",h      ^  PT"S'  e"uiPmel1t.  slices,  material,  water 
insurrection,  riot,  ^^iSS^morV^J^t  2ST  T£  C°nditi°nS'  War'  Sabota9e'  rebellion 
purchasers  or  carriers  to  take  or ransport such  7rtZZ  TZ  J?^7  f°'  Pr°dUCti°n  0r  failure  of 

control,  this  Lease  shall  not  ^in^^^J^T^LZ^  3"J  ,°,her,  Cause  not  reas°™W  within  Lessee's 
any  express  or  implied  cmm^^^l^m^^  ?  delay.  Lessee  shall  not  be  liable  tor  breach  of 
or  interrupted.  Lessee  shaH  take  al l^^bTSSTS'  ™  "  °'  °Perations  are  s°  prevented,  delayed 
reasonably  possible.  In  kJ^^X^^Z^SSZ  °'       a?ycause  of  force  as  soon  as 

than  one  (1)  consecutive  S^^M^Jfe£3E£Z^  %?T  ?  ^f,  majSUre  f0r  3  period  of  more 
accrued  and  was  due  before  the  Force  J^S^StL  i^SSf^  ?  LeSSeei°  Pay  m°ney  that  has 

of  such  Force  Majeure  event  occurred  under  this  lease  will  be  excused  or  delayed  by  reason 

■HMHil 
■■■■ 

■HHH 

mmwmmwm 

Lessor  al,  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and coste  of  court  fncledby 
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^^^^^^l^^^  "  — ■**  -       is  of  .he  essence  in  the 

pLlfLlhTr^  ^°P-«ons  relating  to  or  affecting  the  Leased 

paleontologies  data  and  interprSns  or  ana^  9e°'°9iCal'  9e°chemica'  and 

drilling,  coring,  logging,  testing  ^^Sn^^'^^.  ^^ae^p,"Kms  and  title  curative  materia|:  a» 
quantities  saved  sold  and  use rWtaSZftSof inri  thf ™CCI*  8hw"Ta  *e  total  gross  P1^'™,  the 
contracts;  and  such  other  records  and  as  may  be  ^'XtS^JSTJ^  ^  a"  pr0dUC,ion  sales 

to  determine  the  respective  rights  and  obligations  oT^tl  Z^L  shettlem*nt  ofai=counts  between  Lessor  and  Lessee  or 
for  as  long  as  oil  andTasIs ^produced  thSom  and  fo^foeriod  of it^i  1DU"n9Jhe  term  0f  this  Lease  and 

such  records  and  data available™ Lessor ^^or  L«sor',  HpI^  r  one  (1)  year  thereafter,  Lessee  shall  make  all  of 
reasonable  times,  as  well  as  all  o  her Records  reoorts  examination  and  copying  in  Lessee's  offices  at  all 

other  materia,  in  the  possession  £S  ^  EfcZZttT"  "* 

exten^^fd  ^^^^r^^^^T,"  Sha"  be  "' 

drafted  shall  be  of  no  force  or  effect  *  P  ^       amendment,  alteration,  extension  or  ratification  not  so 

^^arrs^  ^Sna»  r^ft6;  rr0^ nei,her  f ssee  -°r 

Sc™Ps0USDeaSrtnr°WnerS'  p,redecessors.  P*™*.  ^"sidiaries,  JSS^^ZX  Z&JSZX 

Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  NeqS ated  Terns 
he  negotiation  of  he  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  ^^^XlSrf^ 

o  '(v  "any  a  d  al  ZZ^ZVIT  "^h*  ^  mted  Tems  0r  ^  n^oSeZ  oHhe  N?goSted  Terns 
Amendment  representatl0ns  made  P"*,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 


Ta™SJ  rnnnNh?T»  °F  LEA!E  fd  not  *"  ac,ual  Lease  with  its  addendum,  if  any,  shall  be  filed  of  record  in 

Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property 
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assigns,  whether  or  notthisLLseL^xe^  successors  and 

lessee:  Paloma  Barnett,  LLC 

By:. 


LESSOR 


^2? 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


STATE  OF    <7?^,  V 
COUNTY  OF  f7^^S:W^ 

This  in^umentwasacknowledged  before  me  on  the  R  day  of  /7}^^  200  F  by 
 fv**y*r  7,  ^/>yrn   — '  * 


I**-  A  ■:<&  T9AV,S  tAMAR  WHEAT 

f;  |  Notary  Public,  State  of  Texas 

V&-1$^  My  Commission  Expires 

.'"'jfmrt*1 


_Augusi31,  20?) 


NotaryTDblic,  State  of  Texas^ 
Notary's  Name  Printed :773r^*  L(j^f 
Notary's  Commission  Expires:  jf^t/ti 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


instruments  acknowledged  before  me 


on  behalf  of : 


day  of 


day 


.(Office)  o 


MzJmM^  Co 


PAMELA  R.  SANDERS 

Notary  Public,  Stats  of  Texas 
My  Commission  Expires 

September  25,  201 1 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 


 ^0<#by,  . 
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